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Iltem 5.02  Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

On December 23, 2013, the Compensation and Ledpddsivelopment Committee of the Board of Directofr®iscover Financial
Services (the “Company”) approved a special redpangirant of 200,000 restricted stock units to Davams, the Company’s Chairman and
Chief Executive Officer, under the Company’s Amehded Restated 2007 Omnibus Incentive Plan. The ¢galesigned to promote
retention and support continued progress on thepgaogis long-term strategy over a five-year vestiegod. The restricted stock units,
subject to certain forfeiture conditions and ac@len provisions, vest in full on December 31, 2@hd do not vest upon retirement prior to
this date. Unless otherwise provided in the awertifccate, the restricted stock units may becouily frested before this date due to death,
disability, a change in control of the Companytesmination of employment by the Company that isfoocause. This summary is qualified
in its entirety by reference to the full text oéthward certificate, which is attached hereto dsl#ix10.1 and incorporated by reference he

Item 9.01  Financial Statements and Exhibits

(d) Exhibits
Exhibit
No. Description
10.1 Form of 2013 Special Award Certificate for Res#tiStock Units Under Discover Financial ServicesefAided and Restated

2007 Omnibus Incentive Pl
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D ISCOVER FINANCIAL SERVICES
A MENDED AND R ESTATED 2007 OMNIBUS | NCENTIVE P LAN
2013 SpeciAL A WARD C ERTIFICATE FOR R ESTRICTED STOCK U NITS

Discover has awarded to you restricted stock {fiRSUs”") as part of your discretionary long-terncémtive compensation for services
provided to the Company, from the Date of the Awardugh the Scheduled Vesting Date, as providedignAward Certificate. This Award
Certificate sets forth the general terms and carditof your restricted stock unit award (your “R8Ward”). Capitalized terms used in this
Award Certificate that are not defined in the teave the meanings set forth in Section 24 belowit@lized terms used in this Award
Certificate that are not defined in the text oSiction 24 below have the meanings set forth irPtha.

The number of RSUs in your RSU Award has been conirated to you separately. If you are employedidatthe United States, you
will also receive an tnternational Supplement that contains supplemental terms and conditionyéur RSU Award. This Award
Certificate should be read in conjunction with thiernational Supplement, if applicable, in ordaryou to understand the terms and
conditions of your RSU Award.

Your RSU Award is made pursuant to the Plan. Ref@e to “restricted stock units” or “RSUs” in tilisvard Certificate mean only
those RSUs included in your RSU Award, and the $ead conditions herein apply only to such RSU AlvHryou receive any other award
under the Plan or another equity compensation glanll be governed by the terms and conditionshaf applicable award documentation,
which may be different from those herein.

The purpose of the RSU Award is, among other thitagalign your interests with the interests ofddiger and its stockholders and to
reward you for your continued Employment with then@pany in the future and your compliance with tleen@any’s policies (including,
without limitation, the Company’s risk policies a@dde of Conduct), to protect the Company’s intsresnon-public, confidential and/or
proprietary information, products, trade secretst@mer relationships, and other legitimate busim@grests, and to ensure an orderly
transition of responsibilities. In view of theserposes, you will earn RSUs included in your RSU Advanly if you (1) remain in continuous
Employment through the applicable Scheduled Vediiatg (subject to limited exceptions set forth grg2) are not found to be subject to
the forfeiture, cancellation, or clawback provisaet forth in Section 9 below, and (3) satisfyigdilons you owe to the Company as set f
in Section 11 below. As the Company deems apprgpaiad in its sole discretion, the Company willuieg you to provide a written
certification or other evidence, from time to tinbe confirm that none of the circumstances desdriheSection 9 below exist or have
occurred, including upon a termination of Employtnamd/or during a specified period of time priothe applicable Scheduled Vesting Di
If you fail to timely provide any required certiéiion or other evidence, the Company will canceinRSU Award. It is your responsibility to
provide the Human Resources Department with yottoegate contact information.
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1. Restricted Stock Units Generally.

Each of your RSUs corresponds to one share of Bésammmon stock. A RSU constitutes an unsecurechige by Discover to pay
you one share of Discover common stock on the asiore date for the RSU. As the holder of RSUs, rauve only the rights of a gene
unsecured creditor of Discover. You will not be@ckholder with respect to the shares of Discoeanmon stock underlying your RSUs
unless and until your RSUs convert to shares ofd@isr common stock.

2. Vesting Schedule and Conversio.

(a) Vesting ScheduleYour RSUs will vest according to the Scheduled WegsbDate set forth in Appendix AExcept as otherwise
provided in this Award Certificate, each portionyolur RSUs will vest only if you continue to proeiduture services to the Company by
remaining in continuous Employment through the mpple Scheduled Vesting Date. The special vestings set forth in Sections 5, 6 and 7
of this Award Certificate apply (1) if your Employnt terminates by reason of your death or Disgb{|®) if the Company terminates your
Employment in an involuntary termination under direumstances described in Section 6, or (3) up8hange in Control. Vested RSUs are
subject to the tax withholding provisions set farttSection 10 of this Award Certificate.

(b) Conversion.

(1) Except as otherwise provided in this Award Cerdifeg each of your vested RSUs will convert to dreees of Discover
common stock on the applicable Scheduled Vestirtg.Ode special conversion provisions set fortBaéctions 5, 6 and 7 of this Awe
Certificate apply (i) if your Employment terminateyg reason of your death or Disability, (i) if t@@mpany terminates your
Employment in an involuntary termination under tireumstances described in Section 6, or (iii) upd@hange in Control.

(2) Shares of Discover common stock to which you ati#leth upon conversion of RSUs under any provisibthis Award
Certificate shall be delivered as soon as admatisely practicable thereafter and shall not bgextttio any transfer restrictions, other
than those that may arise under the securities tawse Company’s policies, including, without ltation, its stock ownership
guidelines and/or Section 11 below, but will bejsabto forfeiture, cancellation or clawback asfeeth in Section 9 below.

(c) Accelerated ConversionDiscover shall have no right to accelerate the eion of any of your RSUs except to the extent
that such acceleration is not prohibited by Seclie®A of the Internal Revenue Code and would nsdltén your being required to recognize
income for United States federal income tax purpdmfore your RSUs convert to shares of Discovemeon stock or your incurring
additional tax or interest under Section 409A &f liiternal Revenue Code. If the Committee, indle sliscretion, determines that any RSUs
are converted to shares of Discover common staok fir the Scheduled Vesting Date pursuant toSiistion 2(c), these shares may not be
transferable and may remain subject to applicab#ting, forfeiture, cancellation, clawback and Wilding provisions, as determined by the
Committee in its sole discretion.



(d) Rule of Construction for Timing of Conversion.Whenever this Award Certificate provides for yolBUs to convert to
shares of Discover common stock on the ScheduletingeDate or upon a different specified eventatedsuch conversion will be
considered to have been timely made, and neithengo any of your beneficiaries or your estateldiale any claim against the Company
for damages based on a delay in conversion of R&Ws (or delivery of shares of Discover commonlisfotlowing conversion), and the
Company shall have no liability to you (or to arfyyour beneficiaries or your estate) in respecmf such delay, as long as conversion is
made by December 31 of the year in which occurs$tireeduled Vesting Date or such other specifiedtemedate or, if later, by the 15th day
of the third calendar month following such spedifeavent or date. Similarly, neither you nor anyofir beneficiaries or your estate shall h
any claim against the Company for damages, an@d¢mepany shall have no liability to you (or to arfyyour beneficiaries or your estate),
based on any acceleration of the conversion of R&lds pursuant to Section 2(c), as applicable.

3. Special Provisions for Certain“ Specified Employee” .

Notwithstanding the other provisions of this Aw&drtificate, to the extent necessary to comply \8éection 409A of the Internal
Revenue Code, if Discover reasonably considersgdae one of its “specified employeess defined in Section 409A of the Internal Reve
Code at the time of the termination of your Empleyt) any RSUs to which you are entitled under Avigird Certificate that constitute a
deferred compensation arrangement under SectioA dDfthe Internal Revenue Code and that are payaide termination of your
Employment will not convert to Discover common $tamtil the date that is six months after the teration of your Employment (or the date
of your death, if such event occurs earlier).

4, Dividend Equivalent Payments

Until your RSUs convert to shares of Discover commtmck, if Discover pays a regular or ordinaryhcdividend on its common stock,
you will be paid a dividend equivalent for your texband unvested RSUs. The decision to pay a didided, if so, the amount of any st
dividend, is determined by Discover in its solecdigion. No dividend equivalents will be paid tayan any canceled RSUs. Discover will
decide on the form of payment and may pay dividemaivalents in shares of Discover common stockash or in a combination thereof.
Discover will pay the dividend equivalents as sasradministratively practicable after Discover piescorresponding dividend on its
common stock. Because dividend equivalent paynmametsonsidered part of your compensation for inctareurposes, they will be subject
to applicable tax and other withholding obligatiopas summarized in Section 10.

5. Death; Disability .
The following special vesting and payment termsyafipyour RSUSs:

(a) Death.If your Employment terminates due to your deathyavested RSUs subject to this Award Certificatik west on the
date your Employment terminates. On that date, R&lds will convert to shares of Discover commortlkstand be delivered to the
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beneficiary you have designated pursuant to Sedtoor the legal representative of your estatepmdicable, as soon as administratively
practicable after Discover receives appropriatéceaif your death. After your death, the canceallafprovisions set forth in Section 9(a) will
no longer apply.

(b) Disability. If your Employment terminates due to Disabilityl, itvested RSUs subject to this Award Certificatk west on

the date your Employment terminates. On that dater RSUs will convert to shares of Discover commstatk and be delivered to you,
subject to Section 3 above, as soon as adminigthatpracticable thereafter.

6. Involuntary Termination .

If the Company terminates your Employment othentfuat Cause, your unvested RSUs will vest on tre glaur Employment
terminatesprovided that you sign (and do not revoke) an agreementaladse of claims satisfactory to the Company wiéf days
following termination of your Employment. Upon tB®mpany’s acceptance of your fully and timely exedwagreement and release of
claims, your RSUs will convert to shares of Disaosemmon stock and be delivered to you on the @@ghfollowing your termination of
Employment, subject to Section 3 above.

7. Change in Control.

(a) Termination in Connection with Change in Contrd. If the Company terminates your Employment othenttoat Cause, or if
you terminate your Employment for Good Reason, iwilix months prior to or within 24 months afte€hange in Control, all your RSL
will immediately vest and convert to shares of Biger common stock on the later of the date of an@ban Control and the date of your
termination following a Change in Control, as apglile and be delivered as soon as administratpralgticable thereafter.

(b) Stock Consideration.In the event of a Change in Control which resulerf a transaction pursuant to which the sharehslder
of Discover receive shares of common stock of ajuisinig entity that are registered under Sectiomflthe Exchange Act (as defined in
Section 24(c)(1)), unless otherwise determinedchleyGommittee, in its sole discretion prior to s@tange in Control, there shall be
substituted for each share of Discover common stoblect to this certificate the number and cldshares of common stock of the acqui
entity into which each outstanding share of Discmmnmon stock shall be converted pursuant to &k@nge in Control transactions, and
this Award Certificate shall otherwise continueeffect.

(c) Non-stock Considerationln the event of a Change in Control which resultefa transaction pursuant to which the
shareholders of Discover receive considerationrdtien shares of common stock of the Acquirer énatregistered under Section 12 of the
Exchange Act, the value of the RSUs hereunder,slnraéss otherwise determined by the Committeits isole discretion prior to such
Change in Control, be converted into a right teiee the cash or other consideration received bysttareholders of Discover in such
transaction, and this Award Certificate shall otfise continue in effect.
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8. Termination of Employment .

(a) Cancellation of Unvested RSU AwardsYour unvested RSUs will be canceled if your Empleyntiterminates for any reason
other than under the circumstances set forth mAlward Certificate for death and Disability debed in Section 5, for an involuntary
termination by the Company described in Sectioor 6y connection with a Change in Control as prediéh Section 7.

(b) General Treatment of Vested RSU AwardsExcept as otherwise provided in this Award Cerdife; your vested RSUs will

convert to shares of Discover common stock on fipieable Scheduled Vesting Date. The tax and otligrholding provisions as set forth
Section 10 of this Award Certificate will continteeapply until the date the shares of Discover comistock are delivered.

9. Forfeiture/Cancellation/Clawback of RSU Awards Unde Certain Circumstances.

The forfeiture, cancellation and/or clawback cirat@mces and events set forth in this Section desgned, among other things, to
incentivize compliance with the Company’s policfgeluding, without limitation, the Company’s riglolicies and Code of Conduct), to
protect the Company’s interests in non-public, @®ritial and/or proprietary information, produdtade secrets, customer relationships, and
other legitimate business interests, and to ereuderly transition of responsibilities. This g&c 9 shall apply notwithstanding any other
terms of this Award Certificate (except where swwdiin this Award Certificate specifically provitleat the circumstances set forth in this
Section 9 no longer apply).

(a) Breach of Restrictive CovenantsNotwithstanding your satisfaction of the vestingiditions of this Award Certificate, RSUs
are not earned until the applicable Scheduled Wgddiate and, unless prohibited by applicable laiN,he canceled prior to the applicable
Scheduled Vesting Date in any of the circumstaseg¢$orth below. Although you will become the beciaf owner of shares of Discover
common stock following conversion of your RSUs, @@mpany may, upon notice, issue a transfer réistigvith respect to your shares of
Discover common stock following conversion of y®8Us pending any investigation or other review timtacts the determination as to
whether the RSUs are cancellable under the ciramoes set forth below. The shares of Discover comstack underlying such RSUs shall
be forfeited in the event the Company determinasttie RSUs were cancellable under the circumssaseteforth below. Notwithstanding ¢
provision of this Award Certificate to the contrany the event that at any time prior to one ydtarahe termination of your Employment or
service with the Company, you (i) engage, in CortigetActivity; (i) engage in Wrongful Solicitatio or (iii) breach your obligations to the
Company under a confidentiality, intellectual prdper other restrictive covenant, you shall beuiegd to:

(1) pay to the Company an amount in cash equal todhe=\of the RSUs that vested and converted to shudBiscover
common stock net of taxes on or after, or withie gear prior to, your termination of Employment,igthvalue shall be determined
using a valuation methodology established by the@my as of the date your RSUs converted, weredsdd to convert, or otherwise
became taxable, as applicable; or

(2) transfer to the Company a number of shares of De&sccommon
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stock equal to the number of the RSUs that vestddcanverted to shares of Discover common stoclofetxes on or after, or within
one year prior to, your termination of Employment.

(b) Clawback. In the event and to the extent the Committee resslgrdetermines that the performance consideretidy
Committee, and on the basis of which the amouRRSi)s were granted, was based on Discover's materaompliance with any financial
reporting requirement under the securities lawstvinequires Discover to file a restatement ofiitarficial statements within three years of
Date of the Award, you will be required to complitwparagraphs (1) and (2) (as applicable) belovepay to the Company an amount equal
to the number of RSUs which were granted hereuledsrthe number of RSUs that would have been gidratd your RSUs been granted
based on compliance with any such financial repgntequirement under the securities laws (such eumbRSUs, the Clawback RSUs”
to be determined in each case by the Committets sole discretion and before satisfaction of tagtber withholding obligations pursuant to
Section 10):

() You shall forfeit a number of RSUs hereunder eqoisthe Clawback RSUs. In the event such forfeit&dR are less the
the Clawback RSUs, then you shall comply with Wiofving paragraph (2).

(2) You shall transfer to the Company the shares of®@ier common stock which resulted from the coneersif the RSUs
hereunder net of taxes or their equivalent dolidue such that the forfeited RSUs under paragraphl{ove plus the shares of Discover
common stock or monies (excluding the impact oégxransferred under this paragraph (2) equalsahe of the Clawback RSUs.
The value of the Clawback RSUs shall be determirsilg a valuation methodology established by thea@amy, of Discover common
stock on the date your RSUs converted, were schddalconvert, or otherwise became taxable, ascainbé.

(c) Risk Review.No RSUs will convert to shares of Discover commimtls until the Chief Human Resources Officer reesiv
confirmation from the Corporate Risk Officer thateaiew has been completed by the Corporate Rifikédfto determine whether you
engaged in any willful or reckless violation of tBempany’s risk policies. If the Corporate Riski€éf finds any such violation or breach,
then the Company may determine that all or a poioyour RSUs will be forfeited. Additionally, yfou are a Covered Employee, the
Corporate Risk Officer will conduct Company andBusiness Unit risk reviews as well as evaluate yodividual risk goals. Based on this
assessment, the Company may determine that albort@mn of your RSUs will be forfeited.

(d) Authorization. You authorize the Company to deduct any amountranuats owed by you pursuant to this Section 9 famy
amounts payable by or on behalf of the Companytg including, without limitation, any amount paj@ko you as salary, wages, vacation
pay, bonus, severance, change in control sevemrtbe settlement of any stock-based award. Tgi 0f offset shall not be an exclusive
remedy and the Company’s election not to exerdiseright of offset with respect to any amount gagao you shall not constitute a waiver
of this right of offset with respect to any othem@unt payable to you or any other remedy.
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10. Tax and Other Withholding Obligations .

Subject to rules and procedures established byoléscyou may be eligible to elect to satisfy the or other withholding obligations
arising upon conversion of your RSUs or upon amgliée event by having Discover withhold shares istbver common stock or by
tendering shares of Discover common stock, in easke in an amount sufficient to satisfy the tartber withholding obligations. Shares of
Discover common stock withheld or tendered wilMadued using the fair market value of Discover camnrstock on the date the shares of
Discover common stock are scheduled to convedflterwise become taxable, as applicable, usinduatiran methodology established by
Discover. In order to comply with applicable acctiwg standards or the Company’s policies in effemtn time to time, Discover may limit
the amount of shares of Discover common stockytbatmay have withheld or that you may tender.

11. Satisfaction of Obligations

Notwithstanding any other provision of this Awardr€ficate, Discover may, in its sole discreticaske various actions affecting your
RSUs in order to collect amounts sufficient tosfgtany obligation that you owe to the Company ang tax or other withholding obligatiol
Discover’s determination of the amount that you ¢laeCompany shall be conclusive. The fair marledte of Discover common stock for
purposes of the following provisions shall be detieed using a valuation methodology establishe®isgover. The actions that may be
taken by Discover pursuant to this Section 11 ide)lbut are not limited to, the following:

(a) Withholding of Shares of Discover Common StockJpon conversion of RSUs, including any acceleratad/ersion pursua
to Sections 5, 6, or 7 above, or, if later, upolivaey of the shares of Discover common stock, Digr may withhold a number of shares of
Discover common stock sufficient to satisfy anyigétion that you owe to the Company and any tastlber withholding obligations. The
Company shall determine the number of shares afdvexr common stock to be withheld by dividing tledlar value of your obligation to the
Company and any tax or other withholding obligasidwy the fair market value of Discover common stockhe date the shares of Discover
common stock are scheduled to convert, or otherbgseme taxable, as applicable.

(b) Withholding of Other Compensation.Discover may withhold the payment of dividend eailénts on your RSUs or any otl
compensation or payments due from Discover to ensatisfaction of any obligation that you owe tlwr@any or any tax or other
withholding obligations or Discover may permit ymusatisfy such tax or other withholding obligatioy paying such obligation in
immediately available funds.

12. Nontransferability .

You may not sell, pledge, hypothecate, assign lugratise transfer your RSUs, other than as provide&kction 13 (which allows you
designate a beneficiary or beneficiaries in thenewéyour death) or by will or the laws of descant distribution. This prohibition includes
any assignment or other transfer that purportstoioby operation of law or otherwise. During ytifetime, payments relating to the RSUs
will be made only to you.



13. Designation of a Beneficiary.

You may make a written designation of beneficiarpeneficiaries to receive all or part of the sBasEDiscover common stock to be
paid under this Award Certificate in the event ofiydeath. To make a beneficiary designation, yastrmomplete and file the form attached
hereto as Appendix ®ith the Human Resources Department. Any shar@safover common stock that become payable upon geath,
and as to which a designation of beneficiary isinaffect, will be distributed to your estateytfu previously filed a designation of
beneficiary form for your equity awards with therlan Resources Department, such form will also afaptiie RSUs granted pursuant to
RSU Award. You may replace or revoke your beneficaesignation at any time. If there is any quests to the legal right of any
beneficiary to receive shares of Discover commonkstinder this RSU Award, Discover may determinisisole discretion to deliver the
shares in question to your estate. Discover’s deteation shall be binding and conclusive on allspeis and it will have no further liability to
anyone with respect to such shares.

14. Ownership and Possessio.

(a) Generally.Generally, you will not have any rights as a stad&hr in the shares of Discover common stock cpording to
your RSUs prior to conversion of your RSUs. Prioconversion of your RSUs, however, you will reeedividend equivalent payments,
set forth in Section 4 of this Award Certificaten the extent necessary or advisable to comply Sttion 409A of the Internal Revenue
Code, with respect to any provision of this Awam@icate that provides for vested RSUs to conteghares of Discover common stock on
or as soon as administratively practicable aftgpecified event or date, such conversion will belenay the later of the end of the calendar
year in which the specified event or date occurtherl5thday of the third calendar month following the sfiedi event or date.

(b) Following Conversion.Subject to the terms and conditions of this Awaetdtificate, following conversion of your RSUs you

will be the beneficial owner of the net shares @&fddver common stock issued to you, and you wikkbttled to all rights of ownership,
including voting rights and the right to receiveslear stock dividends or other distributions paidsach shares.

15. Securities Law Matters.

Shares of Discover common stock issued upon coioweod your RSUs may be subject to restrictiongransfer by virtue of the
Securities Act of 1933, as amended. Discover majsadhe transfer agent to place a stop order agaiurch shares if it determines that such
an order is necessary or advisable. Because Discowemon stock will only be maintained in book-gritsrm, you will not receive a stock
certificate representing your interest in such ekar

16. Compliance with Laws and Regulations.

Any sale, assignment, transfer, pledge, mortgageyrabrance or other disposition of shares of Discaommon stock issued upon
conversion of your RSUs (whether directly or indthg, whether or not for value, and whether or valuntary) must be made in compliance
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with any applicable constitution, rule, regulation policy of any of the exchanges or associatmmather institutions with which the
Company or a Related Employer has membership er gtlivileges, and any applicable law, or applieaile or regulation of any
governmental agency, self-regulatory organizatiostate or federal regulatory body.

17. No Entitlements.

(a) No Right to Continued Employment.This RSU Award is not an employment agreement,raxiding in this Award
Certificate, the International Supplement, if apalile, or the Plan shall alter your status as awlill employee of the Company or your
Employment status at a Related Employer. NoneisfAtvard Certificate, the International Suppleméingpplicable, or the Plan shall be
construed as guaranteeing your Employment by thep@oy or a Related Employer, or as giving you églytito continue in the employ of
the Company or a Related Employer, during any pe(iiecluding without limitation the period betwetlre Date of the Award and any of the
Scheduled Vesting Date, or any portion of any esthperiods), nor shall they be construed as gixngany right to be reemployed by the
Company or a Related Employer following any terrtiovaof Employment.

(b) No Right to Future Awards. This RSU Award, and all other awards of RSUs ahéioequitybased awards, are discretion:
This RSU Award does not confer on you any righ¢mtittement to receive another award of RSUs orathgr equity-based award at any
time in the future or in respect of any future pdri

(c) No Effect on Future Employment CompensationDiscover has made this RSU Award to you in its slideretion. This RSU
Award does not confer on you any right or entitletrte receive compensation in any specific amoanafy future fiscal year, and does not
diminish in any way the Company’s discretion toedgtine the amount, if any, of your compensatioraddition, this RSU Award is not part
of your base salary or wages and will not be takémaccount in determining any other Employmeitétesl rights you may have, such as
rights to pension or severance pay.

(d) Award Terms Control. In the event of any conflict between any terms i@gple to equity awards in any employment
agreement, offer letter or other arrangement thathave entered into with the Company and the teghforth in this Award Certificate, the
latter shall control. In the event of any confligttween the terms set forth in this Award Certiicand the terms of the Plan, the latter shall
control.

18. Consents Under Local Law.

Your RSU Award is conditioned upon the making dfiiihgs and the receipt of all consents or autbations required to comply with,
or required to be obtained under, applicable |toal

19. Award Modification .

The Committee reserves the right to modify or amamithterally the terms and conditions of your RSWshout first asking your
consent, or to waive any terms and conditionsdpatate in favor of Discover. These amendmentsin@dyde (but are not limited to)
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changes that the Committee considers necessadvizahle as a result of changes in any, or the tamlopf any new, Legal Requirement. 1
Committee may not modify your RSUs in a manner waild materially impair your rights in your RSUétRout your consenfrovided ,
however , that the Committee may, without your consent, rsin@r modify your RSUs in any manner that the Cottariconsiders necessary
or advisable to comply with any Legal Requiremertiocensure that your RSUs are not subject to drittes federal, state or local income
tax or any equivalent taxes in territories outghie United States prior to payment. Discover willify you of any amendment of your RSUs
that affects your rights. Any amendment or waiviea provision of this Award Certificate (other thany amendment or waiver applicable to
all recipients generally), which amendment or waiwgerates in your favor or confers a benefit on,youst be in writing and signed by the
Chief Human Resources Officer to be effective.

20. _Severability.

In the event the Committee determines that anyigiav of this Award Certificate would cause yowin constructive receipt for
United States federal or state income tax purpotasy portion of your RSU Award, then such prowisivill be considered null and void a
this Award Certificate will be construed and enfmt@s if the provision had not been included ia thivard Certificate as of the date such
provision was determined to cause you to be intcocisve receipt of any portion of your RSU Award.

21. Successor.

This Award Certificate shall be binding upon andranto the benefit of any successor or success@isoover and any person or
persons who shall, upon your death, acquire armisigereunder in accordance with this Award Cedié or the Plan.

22. Governing Law.

This Award Certificate and the related legal relas between you and Discover will be governed liy@mstrued in accordance with
the laws of the State of Delaware, without regardry conflicts or choice of law, rule or princighat might otherwise refer the interpretat
of the RSU Award to the substantive law of anofhasdiction.

23. Section 409A.

This Award Certificate and your RSU Award (inclugiall adjustments, substitutions, dividends, vatrat and distributions, and
deferrals hereunder) are intended to be exempt fnooomply with Section 409A of the Internal Rever@ode pursuant to the guidance
issued thereunder by the U.S. Internal Revenuei&eirv all respects and shall be administeredrimaaner consistent with such intent. If an
unintentional operational failure occurs with resde requirements under Section 409A of the IrdERevenue Code, you or your benefic
shall fully cooperate with Discover to correct fhdure, to the extent possible, in accordance \waitfi correction procedure established by the
U.S. Internal Revenue Service. Any reference hameBection 409A of the Internal Revenue Code dtmlhterpreted to refer to any
successor section of the Internal Revenue Codéher guidance issued by the U.S. Internal Reveruei&, or other agency with
jurisdiction, as appropriate. To the extent théitdu partial
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payment of your RSU Award that constitutes a dafef compensation subject to Section 409A of titerhal Revenue Code is made upon a
termination of Employment, a termination of Emplagmh shall be deemed to occur only if it is a “satian from service” for purposes of
Section 409A of the Internal Revenue Code, andeaf®s in this Award Certificate to “terminatioft&rmination of Employment,” or like
terms shall mean a “separation from service.”

24. Defined Terms.

For purposes of this Award Certificate, the follagiterms shall have the meanings set forth below:
(a) “ Board” means the Board of Directors of Discover.

(b) “ Cause” means:

(1) any act or omission which constitutes a materiahbh of your obligations to the Company or youufai or refusal to
perform satisfactorily any duties reasonably regpliof you, which breach, failure or refusal (if sgjstible to cure) is not corrected (ot

than failure to correct by reason of your incapadite to Disability) within ten (10) business dayter written notification thereof to
you by the Company;

(2) any act or omission by you that constitutes (iuérar intentional misrepresentation, (i) embezaeatmisappropriation
or conversion of assets of, or business opporamidonsidered by, the Company or (iii) any othémdich has caused or may
reasonably be expected to cause material injuttyeddnterest or business reputation of the Company;

(3) your violation of any securities, commodities onkiag laws, any rules or regulations issued purst@such laws, or
rules or regulations of any securities or commedixchange or association of which the Compaayrigmber or of any policy of the
Company relating to compliance with any of the émieg.

(c) “ Change in Control’ means, except as provided otherwise below, thetfirsccur of any of the following events:

(1) except as otherwise provided in clause (3) belowy,merson (as defined in Section 3(a)(9) of theugttes Exchange Act
of 1934 (the “Exchange Act”), as such term is miedifin Sections 13(d) and 14(d) of the Exchangg,Ather than (i) any employee
plan established by the Company or any of its Slidnses, (ii) any group of employees holding shanasject to agreements relating to
the voting of such shares, (iii) the Company or ahis affiliates (as defined in Rule 12b-2 progatied under the Exchange Act),

(iv) an underwriter temporarily holding securitigsrsuant to an offering of such securities, ora(¢prporation owned, directly or
indirectly, by stockholders of the Company in sab$ally the same proportions as their ownershifhefCompany, either (x) acquires
ownership of stock of the Company that, togethénwiock held by such person (not including thelstmvned by such person any
stock acquired directly from the Company other tlmaoonnection with the acquisition by the Compaiiya
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business), constitutes more than fifty percent (b6#the total fair market value of the stock o tBompany (but only if such person
not own more than 50% of the total fair market eaddi the stock of the Company prior to the acqioisibf additional stock), or

(y) acquires (or has acquired during the twatventh period ending on the date of the most regeqtisition by such person) owners
of the stock of the Company possessing thirty per(20%) or more of the total voting power of theck of the Company (but only if
such person did not own 30% or more of the totéhgopower of the stock of the Company prior to dvguisition of additional stock
and not including the stock owned by such persgnstock acquired directly from the Company othemtin connection with the
acquisition by the Company of a business);

(2) a change in the composition of the Board duringtamfve-month period, such that individuals whop&the Date of the
Award, constitute the Board (the “Incumbent BoarEase for any reason to constitute at least arityag the Board; provided,
however, that any individual becoming a membehefBoard subsequent to the date of Date of the dwahiose election, or
nomination for election by the Compasystockholders, was approved by a vote of at easajority of the directors then comprising
Incumbent Board shall be considered as though isulividual were a member of the Incumbent Board;

(3) the consummation of a merger or consolidation efGempany with any other corporation or other gntit the issuance
of voting securities in connection with a mergeconsolidation of the Company (or any direct oriiect subsidiary of the Company)
pursuant to applicable stock exchange requiremetitsy than (i) a merger or consolidation whichutessin the securities of the
Company outstanding immediately prior thereto aaritig to represent (either by remaining outstandingy being converted into
securities of the surviving entity or any parergrtof), in combination with the ownership of anystee or other fiduciary holding
securities under an employee benefit plan of the@my or any of its subsidiaries, at least fiftyqemt (50%) of the combined voting
power of the voting securities of the Company ahssurviving entity or any parent thereof outstagdmmediately after such merger
or consolidation, or (ii) a merger or consolidataffected to implement a recapitalization of ther(any (or similar transaction) in
which no person (determined pursuant to clausalfdye) is or becomes the beneficial owner, diremtiyndirectly, of securities of the
Company (not including in the securities beneflgialvned by such person any securities acquirezttir from the Company or its
affiliates other than in connection with the acgiga by the Company or its affiliates of a busisiegepresenting thirty percent (30%) or
more of the total voting power of the stock of @@mpany (but only if such person did not own 30%more of the total voting power
the stock of the Company prior to the acquisitibadditional securities);

(4) the complete liquidation of the Company or the saldisposition by the Company of all or substdltiall of the
Company’s assets, other than a sale or dispoditiche Company of all or substantially all of ther@pany’s assets to (i) a shareholder
of the Company (immediately before the asset teahgi exchange for or with respect to the Compsausyock, (i) an entity, at least fif
percent (50%) of the total value or voting powewdiich is owned, directly or indirectly, either bye Company
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or by a person or more than one person actinggasup, that owns fifty percent (50%) or more of tb&l value or voting power of all
the outstanding stock of the Company, or (iii) espe, or more than one person acting as a groappttns, directly or indirectly, fifty
percent (50%) or more of the total value or votogver of all the outstanding stock of the Compagyided, however, that a Change
in Control pursuant to this clause (4) shall notleemed to have occurred unless a person (detatmpinsuant to clause (1) above) or
persons acting as a group acquires (or has acqiimgay the twelve-month period ending on the aditidhe most recent acquisition by
such person or persons) assets from the Companiyaia a total gross fair market value equal tmore than forty percent (40%) of
the total gross fair market value of all of theeas®f the Company immediately before such acgoisir acquisitions.

Notwithstanding the foregoing, with respect to aa@de in Control of Discover, no Change in Conthalsbe deemed to have occurred
if there is consummated any transaction or sefiggt@grated transactions immediately following alihihe beneficial holders of the
Company’s common stock immediately prior to sueimsaction or series of transactions continue te lsabstantially the same proportionate
ownership in an entity which owns substantiallyadlthe assets of the Company immediately pricguch transaction or series of transacti

(d) “ Chief Human Resources Officer 'means the chief human resources officer of Disgawgy successor chief human resou
officer, or any other individual or committee appteid by the chief executive officer of Discoveriwihe power and authority of the chief
human resources officer.

(e)“ Committee "means the Compensation and Leadership Developnteninittee of the Board, any successor committee
thereto or any other committee of the Board apditty the Board with the powers of the Committedenrthe Plan, or any subcommittee
appointed by such Committee.

() “ Company " means Discover and all of its Subsidiaries.

(g) “ Competitive Activity "means:

(1) becoming, or entering into any arrangement aspapiayee, officer, partner, member, proprietor, cliog, independent
contractor, consultant, advisor, representativegant of, or serving in any similar position or aaity with, a Competitor, where you
will be responsible for providing, or managing apsrvising others who are providing, servicesh@ttare similar or substantially
related to the services that you provided to themm@any, or (ii) that you had direct or indirect mgedal or supervisory responsibility
for at the Company, or (iii) that call for the ajspltion of the same or similar specialized knowkedg skills as those utilized by you in
your services for the Company, in each such caseyatime during the year preceding the termimatibyour employment with the
Company; or

(2) either alone or in concert with others, formingaoquiring a 5% or greater equity ownership, votirtgrest or profit
participation in, a Competitor.
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(h) “Competitor” means any corporation, partnership or other etitdy engages in (or that owns a significant intdreany
corporation, partnership or other entity that ergaig) (1) the business of consumer lending, inolydvithout limitation, credit card issuar
or electronic payment services, or (2) any othesiriess in which you have been involved in or hgdiftant knowledge of, which has been
conducted by the Company at any time during youyslepment with the Company. For the avoidance oftdpa competitor of any entity
which results from a corporate transaction invajvihe Company that constitutes a Change in Costial be considered a Competitor for
purposes of this Award Certificate.

(i) “ Corporate Risk Officef’ means the corporate risk officer of Discover, angcessor corporate risk officer, or any other
individual or committee appointed by the chief axace officer of Discover with the power and autityof the corporate risk officer.

() “ Covered EmployeEmeans an employee who, as of the Date of the Awzas been identified as a covered employee by
Corporate Risk Management.

(k) “ Date of the Award means the date set forth_in Appendix A

() “ Disability” means a “permanent and total disability,” as defiimeSection 22(e)(3) of the Internal Revenue Code.
(m) “ Discover " means Discover Financial Services, a Delaware cation.

(n) “ Employed " and“ Employment ” refer to employment with the Company and/or Rel&etployment.

(o) “ Good Reason "means the occurrence of any of the following umwrwithin six (6) months prior to or twenty-four

(24) months after the occurrence of a Change irtrébof Discover without your prior written consent

(1) any material diminution in your assigned dutiespansibilities and/or authority, including the assnent to you of any
duties, responsibilities or authority inconsistetith the duties, responsibilities and authorityigised to you, immediately prior to such
assignment;

(2) a material diminution in the authority, duties responsibilities of the supervisor to whom you r@guired to report;

(3) any material reduction in your base compensatiooviged, however, that Company-initiated acrosskbard reduction
in compensation affecting substantially all eligitompany employees shall alone not be considéedd Reason,” unless the
compensation reductions exceed twenty percent (20%ur base compensation;

(4) A material diminution of the budget over which yioave authority;
15



(5) The Company’s requiring you to be based at a londtiat (i) is in excess of thirty-five (35) mileesm the location of
your principal job location or office immediatelyigr to the Change in Control, or (ii) results imiacrease in your normal daily
commuting time by more than ninety (90) minutesegt for required travel on Company’s businessitexdent substantially consistent
with your then present business travel obligatianms;

(6) Any other action or inaction that constitutes aemiat breach by the Company of any agreement patgaavhich you
provide services to the Company.

For purposes of paragraphs (1) through (6) abénedtities, responsibilities and/or authority assibto you shall be deemed to be the
greatest of those in effect prior to or after the@ge in Control. Unless you become Disabled, yight to terminate your Employment for
Good Reason shall not be affected by your incapacié to physical or mental illness. Your contindployment shall not constitute
consent to, or a waiver of rights with respectatay circumstance constituting Good Reason. Nottétiding the foregoing, Good Reason
shall not exist unless you give the Company writietice thereof within 30 days after its occurreand the Company shall not have
remedied the action within 30 days after such amithotice.

(p) “ Internal Revenue Cod& means the United States Internal Revenue Code8f, B amended, and the rules, regulations anc
guidance thereunder.

() “Legal Requirement’means any law, regulation, ruling, judicial deaisiaccounting standard, regulatory guidance orrothe
legal requirement.

() “ Plan” means the Discover Financial Services Amended astbied 2007 Omnibus Incentive Plan, as in effect time to
time.

(s) “ Related Employmerit means your employment with an employer other thanCGompany (such employer, herein referred to
as a “Related Employef), provided : (1) you undertake such employment at the writegquest or with the written consent of the Chief
Human Resources Officer; (2) immediately prior tmlertaking such employment you were an employdeeo€Company or were engaged in
Related Employment (as defined herein); and (3h smeployment is recognized by the Company in gsmdition as Related Employment;
and,provided further that the Company may (i) determine at any timedsrsole discretion that employment that was recsghby the
Company as Related Employment no longer qualifieReated Employment, and (ii) condition the deatgm and benefits of Related
Employment on such terms and conditions as the @asnmay determine in its sole discretion. The destign of employment as Related
Employment does not give rise to an employmentiogiahip between you and the Company, or othermisdify your and the Company’s
respective rights and obligations.

(t) “ Scheduled Vesting Datemeans the Scheduled Vesting Date set forth inelgix A as the context requires.

(u) “ Subsidiary” means (i) a corporation or other entity with respto which Discover, directly or indirectly, hte power,
whether through the ownership of voting securitigscontract or otherwise, to elect at least a nitgjof the members of such
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corporation’s board of directors or analogous goiey body, or (ii) any other corporation or othatigy in which Discover, directly or
indirectly, has an equity or similar interest anietr the Committee designates as a Subsidiaryugygses of the Plan.

(v) “Wrongful Solicitation” occurs upon either of the following events:

(1) while Employed, including during any notice perigplicable to you in connection with the terminataf your
Employment, or within one year after the terminatdd your Employment, directly or indirectly in asgpacity (including through any
person, corporation, partnership or other busieesiy of any kind), you hire or solicit, recruibduce, entice, influence or encourage
any Company employee to leave the Company or betir®@ or engaged by another firprpvided , however , that this clause shall
apply only to employees with whom you worked or paafessional or business contact, or who workeat iwith your business unit,
during any notice period applicable to you in cartima with the termination of your Employment orrithg the one year preceding
notice of the termination of your Employment; or

(2) while Employed, including during any notice perigplicable to you in connection with the terminataf your
Employment, or within one year after the terminatod your Employment, directly or indirectly in asgpacity (including through any
person, corporation, partnership or other busieesity of any kind), you solicit or entice awayinrany manner attempt to persuade
client or customer, or prospective client or custonof the Company (i) to discontinue or diminisg, Iner or its relationship or
prospective relationship with the Company or (iptherwise provide his, her or its business to@rgon, corporation, partnership or
other business entity which engages in any lineusiness in which the Company is engaged (othertttea Company)provided ,
however , that this clause shall apply only to clients estomers, or prospective clients or customers yibatworked for on an actual or
prospective project or assignment during any ngieéod applicable to you in connection with thertmation of your Employment or
during the one year preceding notice of the tertionaof your Employment.

IN WITNESS WHEREOF , Discover has duly executed and delivered this iiv@zertificate as of the Date of the Award.

DISCOVER FINANCIAL SERVICES

By:
Doug Rose
Senior Vice President, Chief HR Offic
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Date of Award :

Vesting Schedule:

Summary of Award

December 23, 201

Scheduled Vesting Da

December 31, 201
18

Vesting Amoun
100%

APPENDIX A



APPENDIX B
Designation of Beneficiary(ies) Under
Discover Equity Compensation Plans
This Designation of Beneficiary shall remain ineff with respect to all awards issued to me undgCdscover equity compensation plan,
including any awards that may be issued to me #ftedate hereof, unless and until | modify or fevit by submitting a later dated

beneficiary designation. This Designation of Betiafly supersedes all my prior beneficiary desigmegtiwith respect to all my equity awards.

| hereby designate the following beneficiary(iasyaceive any survivor benefits with respect tavall equity awards:

Beneficiary(ies) Nami Relationship Percentagt
1)
(2)
®3)
(4)

Address(es) of Beneficiary(ies):
1)
2
3
(4)

Name: (please print) Date

Signature

Please sign and return this form to the Human RessWDepartment, Discover Financial Services, 25 Cook Road, Riverwoods, IL
60015.
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